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NEGOTIATED CONTRACT Contract No, BE-2022 
Westinghouse Electric Corporation 
Friendship International Airport 
Baltimore 27, Maryland 
Contract for: See Schedule Amount: Letina! 25X1 
Estimated ) 
Mail Invoices to: Performance Period: 
See Schedule 


Administrative Datar 


This contract ia entered into by and between the United States of 
America, hereinafter called the Government represented by the Contracting 
Officer executing this contract, and the above-named Contractor which 1a 
a Corporation incorporated in the State of Pennsylvania, hereinafter 
called the Contractor. 


The parties hereto agree that the Contractor shall furnish the facilities 
and deliver all supplies and perform all the services set forth in the 
attached achedule iasued hereunder, for the consideration stated herein, 


The rights and obligations of the parties to this contract shall be 
subject to and governed by the attached Schedule and General Provisions 
which together with this signature page and the sccompanying Certificate 
comprise this Contract No, BE~2022, In the event of any inconsistency 
between the Schedule and the General Provisions, the Schedule shall 
control, 


N WI F, th ies hereto this f 
z NESE WHREED , the parties nous: have exectted this contract as o 
iasennaeneneemenaenitnatinnmneanmnamentensntamanmanaanamennand 


Signatures: | 


25X1A 
WESTINGHOUSE ELECTRIC CORPORATION THE UNITED STATES OF AMERICA 


BY. 


TITLE Vice Presi gly nt 
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CERTIFICATE 

; ee » certify that 
TI am the of the Corporation named 
as Contractor herein; that who 


a eee ee A LE CO CN 


gigaed this contract on behalf of the Contractor was then 


of said Corporation; that said con» 
tract was duly signed for and in behalf of said Corporation by 
authority of its governing body, and is within the scope of its Cor- 


porate powers. 


(Corporate Seal) 
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Contract No. Bi-2022 


INQEE OF SCRRDULE 


PART I CONTRACT WORK ....cccccccesesnsnuencevesessccueuss 
PART II PERIOD OF PERFORMANCE .....ssccssussescesseeccees 
PART ITI ESTIMATED COST AND FIXED FEE ....cecseasscesensers 
PART TV PAYMENTS wc scsecesscesscecvectensevsnesaseesacace 
“PART V0 ANTICIPATORY COST .....ssceccececctscsereccucnesas 
PART VI LETTER CONTRACT SUPERSEDED ....ccceceoseesonensoos 
PART VII SPECIAL GECURITY RESTRICTIONS ....scseseoverscvers 
PART VIII WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS ..... 
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PART IX PAYMENT OF FEE PSHSSHHOCHSSHRHEHSOSHSHHEHHEEHEHTESEHOEHSOHSEECHES 
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Contract No. BE~2022 


SCHEDULE 


PART I ~ CONTRACT WORK 


a, The Contractor shell perform theoretical analyses and explor~ 
atory studies of the probable effects of changes of certain variables 
on the operation of certain special systems for producing elec~ 
tromagnetic radiation; conduct experiments and laboratory teste to 
determine the effects of changes of certain variables on the operation 
of such systems; examine the feasibility of bringing about predetermined 
changes in the variables involved and recommend lines of approach for 
the development of means for accomplishing such changes. 


b. The Contractor shall provide suitable areas, including access 
roads, power lines, poles and electric power for eatablishment of test 
sites to be used in connection with the research studies and investiga- 
tions under this project, The Centractor shall alec perform such 
additional work related to a, above, as the Contracting Officer may 
from time-to-time request and the Centractor agrees to perform. 


ec. The Contractor shall submit such technical reports as are 
mutually agreed to between the contracting perties, 


The period of performance hereunder shall commence 1 March 1957 
and shall expire on 30 June 1958; however, such period of performance 
may be extended by mutual agreement between the Government and the 
Contractor, 


PART III ~ BSTIMATED 


25X1A 


In accordance with the provisions of Clause 4 of the feneral Provisions 
of this contract entitled "ALLOWABLE COSTS, FIXED FEE, AND PAYMENT," the 
Government shall pay the Contractor, as full compensation for the perform 
ance of thie contract, the fixed fee as specified in PART III, above, and 
the Allowable Cost incurred by the Contractor in the performance of thia 
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contract and accepted by the Contracting Officer as chargeable in 
accordance with "Contract Cost Principles, Section XV, Part 2, Armed 
Services Procurement Regulations." It being understood and agreed, 
without limiting the generalty of the foregoing, that the following 
shall be considered as allowable items of costs hereunder when 
incurred or paid by the Contractor and when necessary and required 
and used for the performance of work hereunder: 


TIATED OVERREAD HA tts 


(a) guepnnes, Periade ~ The periods, as contemplated by 
paragraph of the clause of the General Provisions 
hereof entitled "Negotiated Overhead Rates", shall be 
for twelve (12) months each, except that the first period 
shall extend from commencement of performance under this 
Contract. (Reference General Provision 30 hereof) to 


(b) - Provisional payment on account of all 
overhead A made on the basia of billing rates accept- 
able to the Contracting Officer or his authorized reprecent~ 
ative pending establishment of final overhead rates in accord- 
ance with the clause of the General Provisions hereof 
entitled "Negotiated Overhead Rates", 


PART V ~ ANTICIPATORY cosT 


All costs which have been incurred by the Contractor on or after 
1 March 1957, in anticipation ef and prior to the signing of this 
contract, and which, if incurred after the signing of this contract, 
would have been considered as items of Allowable Costa hereunder, will 
be accepted by the Contracting Officer as cost under this contract, 


This ie the Definitive Contract contemplated by the Letter 
Contract accepted by the Contractor under date of 27 June 1957 and 
Amendmenta Nos, 1 and 2 thereto, accepted by the Contractor under the 
respective dates of 27 June 1957 and 16 September 1957. This 
Definitive Contract supersedes said Letter Contract and Amendments 
thereto. Work performed and payments made under said Letter Contract, 
as amended, shall be deemed to be work performed and payments made 
under this Definitive Contract, ‘The date of the Letter Contract shall 
govern for the determination of the priority status of this Definitive 
Contract. In the event of conflict between thia Definitive Contract and 
vseid Letter Contract, as amended, this Definitive Contract shell prevail. 


PART VII ~ SPECIAL SECURITY BESTE 


The Contractor shall not reveal (1) the specific nature of any 
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details of the work being performed hereunder or (11) any information 
whatsoever with reapect to the department of the Government sponsoring 
this contract and the work thereunder except as the Contractor is 
directed to reveal such information by the Contracting Officer or by 
hie duly authorised representative for security matters, and, notwith- 
atending any clause cr section of this contract to the contrary, the 
Contractor shall not interpret any clause or section of this contract 
as requiring or permitting divulgence of such information to any 
person, public or private, or to any officer or department of the 
Government without the express consent of the Contracting Officer 

or hie duly authorized representative for security matters, 


PART VIII ~ WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS 


Notwithstending the requirements of any of the Generel Provisions 
of this contract to the contrary, whensoever the Contractor, in perform 
ance of the work under this contract, shall find that the requirements 
of any of the clauses of the General Provisions are in conflict with 
security instructions issued to the Contractor by the Contracting 
Officer or by his duly authorised representative for security matters, 
the Contractor shall call the attention of the Contracting Officer to 
such conflict and the Contracting Officer or his duly authorised 
representative for security matters shall (1) modify or reacind such 
security requirements or (11) the Contracting Officer shell issue to 
the Contractor a waiver of compliance with the requirements of the 
General Provisions conflicting with such security requirements. Any 
waiver of compliance with the General Provisions of this contract 
issued by the Contracting Officer shall be in writing, except that 
the approval by the Contracting Officer of any subcontract issued 
hereunder by the Contractor shall be deemed to constitute approval 
of waiver of any clauses of the General Frovisions in conflict with 
the stipulationa of such subcontract. 


PART IX - PAYMENT OF YER 
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GENERAL PRovistons 


1, DEFINITIONS ‘{ASPR 103.1 AFPI 7403.1) 


As used throughout “his contract, the following terms shall have 
the meanings set forth below: ; 


_ (a) The te... "Secretary" means the Secretary, the Under Secretary, 
or any Assistant Secretary of the Department and the head or any assist- 
ant head. of the executive agency; and the term "his duly authorized 
representative" means any person or pursons or board (other than the 
Contracting Officer) authurized to’ act for the Secretary. 


(6) The term "Contrecting Officer” +eans the person executing this 
contract on behalf o. the Government, and any owser officer or civilian 
employee who is a properly designated Contracting Officer; and the term 
includes, except as otherwise provided in this contract, the authorized 
representative of a Cor*racting Officer acting within the limits of his 
authority, 


(c) Except as other: ise provided tn this -ontrect, the term "sub- 
contracts" includes purcksse orders under this contre .4. 


(d) (AFPI 7-303,1) The term "consract work" means all work to be 
performed under this contract including any studies covering fundamental, 
theoretical, or experirwntal investigations; any extension of the inves- 
tigative findings and tueorles of a scientific or tec..nical nature into 
practical application; any tangible items, hereinafter referred to as 
"supplies," furiiszed to the Covernment; and any rerorts, data, coi 
putations, plans, diewings, and specifications witk -espect to any of 
the foregoing, 


2. CHANGES (AFPT 7-403~2) 


The Contracting Officer may at any tix> by a written order, mske 
changes in or additions to tne drawings and specifications, issue addi-~ 
tional instructions, require additional wor: within the general scope 
oi the contract, or chexze the place of delivery, metnod of shipment, 
or the amount of Governmert—Furnished property. If any such change 
causes an increase or deciease in the estimated cost of, or the time 
required for performance of this contract, or otherwise affects any 


erclets 
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other provision of this contract, an equitadle adjustment shall be 

made (1) in the estimated cost or delivery schedule, or both, (11) 

sn tke emount of any fixed fee to be paid to the Contractor, and 

(144) in such other provisions of the contract as mey be so affected, 
wd the contract shall be modified in writing accordingly. Any claim 
by the Contractor for adjustment under this clause must be asserted 
within sixty (60) days from the date of receipt by the Contractor of 

the notification of change; Provided, however, That the Contracting 
Ofiicer, ir he decides that the facts justify such action, may receive 
and act upon any such claim asserted at any time prior to final payment 
under this contract. Failure to agree to any adjustmont shall be a dis- 
yute concerning a question of fact within the meaning of the clause of 
this contract entitled "Disputes." However, nothing in this clause shall 
excuge the Contractor from proceeding with the contract as changed, 


LIMITATION OF COST (ASPR 7-203.3 AFPI 7~403,3) 


(a) It is estimated that the total cost to the Government, exclusive 
of any fixed fee, for the performance of this contract will not exceed the 
estinated cost set forth in the Schedule, and the Contractor agrees to use 
its best efforts to perform the, work specified in the Schedule and all 
obligations under this contract within such estimated cost. IY at any 
time the Contractor has reason to believe that the costs which it expects 
to incur in the performance of this contract in the next succeeding thirty 
(30) days, when added to all costs previously incurred, will exceed eighty~ 
five percent (85%) of the estimated cost then set forth in the Schedule, 
or if at any time, the Contractor has reason to believe that the total 
cost to the Government, exclusive of. any fixed fee, for the performance 
of this contract will be substantially greater or less than the then 
estimated cost thereof, the Contractor siall notify the Contracting 
Officer in writing to thai effect, giving ivs revised estimate of such 
total cost for the performance of this contract, 


(>) The Government shall not be obligated to reimburse the 
Contractor for costs incurred in excess of the estimated cost set forth 
in the Schedule and the Contractor shall not be obligated to continue 
performance under the contract or to incur costs in excess of the 
estimated cost set forth in the Schedule, unless and until the Contract- 
ing Officer shall have notified the Contractor in writing that such 
astimatec cost has been increased and shall have specified in such 
notice a revised estimated cost which shall thereupon constitute the 
estimated cost of performance of this contract. When and to the 


(CPFF Aug. 20, '57) 
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extent that the estimated cost seu forth in the Schedule has been 
increased, any cost incurred by the Contractor in excess of such 
cotinated cost prior to the increase in estimated cost shall be 
ol.owable to the same extent as if such costs had been incurred 
efter such increase in estimated cost, 


ALLOWABLE COST, FIXED FER, AND PAYMENT (ASPR 7203.4 AFPI 7403.4) 


(a) For the performance of this contract, the Government shall 
pay to the Contractor the cost thereof determined by the Contracting 
Officer to be allowable in accordance with Part 2 of Section XV of 
the Avmed Services Procurement Regulation as in effect on the date 
of this contract and the Schedule (hereinafter referred to as "AL low— 
able Cost"), plus such fixed fee, if any, as may be provided for in 
the Schedule, 


(b) Cnee each month (or at more frequent intervals, if approved 
by ths Contracting Cfficer) the Contractor may submit to an authorized 
representative of the Contracting Officer, in such form and reasonable 
detail as such representative may require, an invoice or public voucher 
Supported by a statement of cost incurred by the Comtractor in the 
performance of this contract and claimed to constitute Allowable Cost, 
Kach statement of cost shall be certified by.an..officer..ar..other 
respousible official of the Contractor authorized by it to certify 
euch statement, 


(c) As promptly as may be practicable after receipt of each 
invoice or voucher and statement of cost, the Government shall, except 
as hezeinafter provided and subject to the provisions of paragraph (d) 
below, make payment thereon as approved by the Contracting Officer, 
Aftex payment of eighty-five percent (85%) of the fixed fee set forth 
in the Schedule, as from time to time amended, further payment on 
account of the fixed fee shall be withheld until a reserve of either 
(i) fifteen percent (15%) of the total fixed fee or (ii) 3100,000, 
whichever amount ig less, shall have been set aside, such reserve or 
the balance thereof to be retained until the execution and delivery 
of a release by the Contractor as provided in paragraph (e) hereof , 


(a4) At any time or times prior to final payment under this contract 
the Contracting Cfficer May cause to be made such audit of the invoices 
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overpayment or to increase for under payments on preceding invoices 
or vouchers. On receipt of the voucher or invoice designated by the 
cvntractor as the "completion voucher" or "completion invoice" and 
.Tavenent of cost, which shall be submitted by the Contractor as 
promptly as may be practicable following completion of the work under 
this contract but in no event later than one (1) year (or such longer 
period as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such completion, and following compliance 
by the Contractor with all provisions of this contract (including, 
without limitation, provisions relating to patents and the provisions 
of pewagraphs (e) and (£) of this clause), the Government shall as 
promptly ac may be practicable pay any balance of Allowable Cost. 


(e) The Contractor and each assignee under an assignient 
entered into under this contract and in effect at the time of final 
payment under this contract shall execute and deliver at the time of 
and as a condition precedent to final payment under this contract, a 
release discharging the Government, its officers, agents and employees 
of acd from all liabilities, obligations and claims arising out of or 
undex this contract, subject only to the following exceptions: 


(1) Specified claims in stated amounts or in estimated 
amounts where the amounts are not susceptible of 
exact statement by the Contractor, 


(2) Claims, together with reasonable expenses inciden- 
tal thereto, based upon the liabilities of the 
Contractor to third parties arising out of the per- 
formance of the contract, which are not known to the 
Contractor on the date’ of the execution of the 
release, and of which the Contractor gives notice 
in writing to the Contracting Officer not more than 
six (6) years after the date of the release or the 
date of any notice to the Contractor that the 
Government is prepared to make final payment, which- 
ever is earlier, 


(3) Claims for reimbursement of costs (other than 
expenses of the Contractor by reason of its indem— 
nification of the Government against patent liabil- 
ity), inciuding reasonable expenses incidental 
thereto, incuyred by the Contractor under the 
provisions of the contract relating to patents. 


(f) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or received by the 


Sco 
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Contractor or any assignee which arise out of the performance of this 
contract and on account of which the Contractor has received reimbursement 
Sha.l be paid by the Contractor to the Government, The Contractor and 
acc assignee under an assignment entered into under this contract and 
-. oLitect e% the time of rinal payment uncer this contract shall execute 
and deliver at the time of and as a condition precedent to final pay- 
ment under this contract, an assignment to the Government of refunds, 
rebates or credits (including any interest thereon) arising out of the 
performance of this contract, in form and substance satisfactory to the 
Contracting Officer, Reasonable expenses incurred by the Contractor 
for the purpose of securing any such refunds, rebates or credits shall 
constitute Allowable Cost when approved by the Contracting Officer, 


(cg) Any cost tneurred by the Contractor under the terms of this 
contract which would constitute Allowable Cost under the provisions of 
this clause shall be included in determining the amount payable under 
this contract, notwithstanding any provisions contained in the specifi- 
cations or other documents incorporated in this contract by reference, 
designating services to be performed or materials to be furnished by 
the Contractor at its expense or without cost to the Government, 


(h) Payment of the fixed fee shall be made to the Contractor as 
provided in the Schedule subject, however, to the withholding provi- 
sions of paragraph (c) hereof, 


INSPECTION AND CORRECTION OF DEFECTS (AFPI 7~403.5) 


(a) All work under this contract shall be subject to inspection 
and test by the Government, to the extent practicable at all reasonable 
times and places including the period of performance, and in any event 
prior to final acceptance, The Contractor shall provide and maintain 
, an inspection system acceptable to the Government covering the work 
hereunder, The Government, through any authorized representative, may 
inspect the plant or plants of the Contractor or of any of its subcon— 
wractors engaged in the performance of this contract. If any inspection 
or test is made by the Covernment on the premise of the Contractor or a 
subcontractor, the Contractor shall provide and shall require subcontractors 
to provide all reasonable facilities and assistance for the safety and 
convenience of the Government inspectors in the performance of their 
duties. All inspections and tests by the Government shall be performed 
in such a manner as will not unduly delay the work, Final inspection and 
acceptance by the Government shall be made as promptly as practicable 
alter delivery. The time and place of delivery, final inspection, and 
acceptance shall be as get forth in the schedule, 


(b) The Contractor warrants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and to high professional stendards in the field and that any 
article delivered to the Government under this contract will conform 


i if Pood 4-4 
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to the requirements of this contract end will not be defective in. material 
or workmanship, 


(c) AS any time during performance of this contract, but not later 
viicn cix (6) months (or such othar period-as-may be provided in the 
senaduja) sftar Mnal.ecoeptance, the Government nay require the Contractor 
to remedy by correction or replacement as directed by the Contracting  - 
Clvicer, any failure by the contractor to comply with its obligations under 
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here- 
of, the cost of any such replacement or correction shail be included in 
"Allowable Cost" determined ag provided in the cleuse of this contract 
entitled “Allowable Cost, Fixed Fee and Payment,” but no additional fee 
shail be peyable with rospect thereto, Corrected articles shall not be 
tendeved again for acecptance unless the former tender and the requires 
ment ol correction is dogclesed. If the contractor fails to proceed with 
reasonable promptness to perform euch replacement or correction, the 
Government (4) may by contract or otherwise perform such replacement or 
correction and charge to the Gontreztor any increased cost occasioned 
the Government thereby, or may reduce any fixed fee payable under this 
contract (or reauire repayment of army fixed fee theretotore paid) in such 
amoun. as may be equitable umder the circumstances; or (ii) in the cese 
of articles not delivered, may require the delivery of such articles and 
shall have the right to reduce any fixed fee payable under this contract 
(or to require repayment of any fixed fee theretofore peid) in such 
amount as may be oquitable unjer the circumstances; ou (iii) may terminate 
this contract for default as provided in the clause of this contract 
entitled "Termination," Failure to agree on the amount of any such 
increased cost to be charged to the Contractor or to such reduction in, 
or repayment of, the fixed fee shall be a dispute concerning a question 
ol Lact within the ening of the clause of this contract entitled 
iesputes", 


(4) Notwithstanding the provisions of paragraph (c) hereof, the 

Gove-ment may at any time require the contractor to remedy by correction 

r replacement, without cost to the Government, any failure by the 
Contractor to comply with its obligations under paragraph (b) hereof, 
is such failure is due to Mraud, lack of good faith, or willful mis- 
conduct on the part of any of the contractor!s directors or officers, or 
on the part of any ot its menagers, superintendents, or othe: equivalent 
representatives, who have supervision or direction o. (i) all or 
substantially all of the Contractor?’s business; or (41) all or substan- 
tially all of the Contractor's operations at any one plant or separate 
location in which this contract is being performed; or (1411) a separate 
and complete major industrial operation in connection with the perform- 
ance on this contract, Fraud, lack of good Yaith, or willful misconduct 
on the part of any of such Supervisory personnel shell be deemed to 
include the selection of individual employees or the retention of employees 
aiter any of such supervisory personnel has reason to believe that such 
employees are habitually carless or otherwise unqualified, 
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(e) Corrected articles tendered as replacements shall be subject 
to the provisions of this clause in the same manner and to the same 
ON.GLS as supplies orlvinally delivered under this contract, 


(¢) The Contractor shall make its records of all inspection work 
available to the Government during the performance of this contract and 
for such lonver periods as may be specified in this contract. 


(g) Except as provided in this clause and as may be provided in 
the Schedules, the Contractor shall have no obliration or liability to 
correct or replace supplies or lots of suplie: which at the time of’ 
delivery ave defective in materials or workmansnip or otherwise not in 
contormity with the requirements of this contract, 


ASSIGNM'NT OF CLAIMS (ASPR 7~103,3 APDT 7~ 403.6) 


(a) Pursuant to the provisions of the Asaignment of Claims Act 
of 1940 as amend3d (51 U.S, Code 224, Al U.S. Code 15), if this con- 
tract provides for payments aggroyaising $1,000 or mere, claims for moneys 
due or to become due tue Contractor from the Government under this con 
tract may be assigned to a bank, trust company, or other financing 
institution, including any Federal Lending agency, snd may thereefter be 
further assigned and veassigned to any such institution, Any such 
assignment shall cover all cxounts payable wider this contract and not 
already paid, and shall not be made to more than one party, except that 
any such assignment or reassicnment may be made to on? party as agent 
or trustee for two or more patties participating in euch financing. Not- 
withstanding any provision of this contract, paynents to an assignee of 
any moneys due or to become due under this contwect shell not, to the 
extent provided in said Act as amended, be subject to reduction or set- 
off, 


(b) In no event shall copies of this contract or of aay plans, 
specifications, or other similar documents relating to work under this 
contract, if marked "Top Secret," "Secret," or "Confidential," be furnished 
to any assignee of any claim arising under this contract or to any other 
person not entitled to review the same; provided, that a copy of any part 
or all of this contract so marked may be furnished, or any information 
contained therein may be disclosed, to such assignee upon the prior 
written authorization of the Contracting Officer, 


RECORDS 


(a)(1) The Contractor agrees to maintain books, records, documents 
and other evidence pertaining to the costs and expenses of this contract 
(hereinafter collectively called the "records") to the extent and in 
such detail as will properly reflect all net costs, direct and indirect 
of labor, materials, equipment, supplies and services, and other costs 
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and expenses of whatever nature for-which reimbursement is claimed under 
the provisions of this-contract. The Contractor's accounting procedures 
ani ;ractices. shall be subject to the approval of the Contracting Officer; 
prawaued, however, that no material change will be required to be made 

+. tae Contractor's accounting procedures and practices if they conform 
vo generally accepted accounting practices and if the costs properly 
epplicable to this contract are readily ascertainable therefrom. 


(2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable times during the period set forth in sub- 
paragraph (4) below any of the records for inspection, audit or repro- 
duction by an authorized representative of the Department. 


(3) In the event the Contracting Officer or any of his duly authorized 
representatives determines that his audit of the amounts reimbursed under 
this contract as transportation charges will be made at a place other 
than the office of the Contractor, the Contractor agrees to deliver, with 
the reimbursement voucher covering such charges or as may be otherwise 
specified within two years aiter reimbursement of charges covered by any 
suci voucher, to such vepresentative as may be designated for that 
purpose through the Contracting Officer such documentary evidence in 
support of transportation costs as may be required by the Contracting 
Officer or any of his duly authorized representatives, 


(4) Except for documentary evidence delivered to the Government 
pursuant to subparagraph (3) above, the Contractor shall preserve and 
make available its records for a period of six years (unless a longer 
period of time is provided by applicable statute) from the date of the 
voucher or invoice submitted by the Contractor after the completion of 
the work under the contract and designated by the Contractor as the 
"comeletion voucher" or "completion invoice" or, in the event this con- 
tract has been completely terminated, from the date of the termination 
settlement agreement; provided, however, the records which relate to 
(A) appeals under the clause of this contract entitled "Disputes, " 

(B) litigation or the settlement of claims arising out of the performance 
of this contract, or (CG) costs or expenses of the contract as to 

which exception has been taken by the Contracting Officer or any of his 
duly authorized representatives, shall be retained by the Contractor 
until such appeals, litigation, claims, or exceptions have been disposed 
of, but in no event for less than the six-year period mentioned above, 


(5) Except for documentary evidence delivered pursuant to sub- 
paragraph (3) above, and the records described in the proviso of sub- 
paragraph (4) above, the Contractor may in fulfillment of its 
obligation to retain its records as required by this clause substitute 
photographs, microphotographs or other authentic reproductions of such 
records, after the expiration of two years following the last day of 
the month of reimbursement to the Contractor of the invoice or voucher 
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to which such records relate, unless a shorter period is..authorized by P 
the Coutracting Officer with ‘the coneurrence of the Comptrolilerof-the-— ~~ 
oMpyan den at arta 1 

vorlcovling Government Ageuey or bis authorized representatives, 


(v) ‘Zhe provisions of this paragraph (a}, including this sub- 
paragraph (6), shall be applicable to and included in each subcontract 


hereunder which is on a cost, cost-plus-a-fixed-fee, time-and-material 
or labor-hour basis, 


(b) The Contractor further agrees to include in each of his sub- 
contracts hereunder, other than those set forth in subparagraph (a) 
(6) sbove, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
shalt until the expiration of three years after finel payment under 
tne subcontract, have access to and the right to examine any directly 
pertinent books, documents, papers, and records of such subcontractor 
inveiving transactions related to the subcontract, The term "sub- 
cont.ect," as used in this paragraph (b) only excludes (i) purchase 
orde.. not exceeding $1,C00 and (ii) subcontracts or purchase orders 
for puolic utility services at rates established for uniform applicability 
to the general public, 


SUBCONTRACTS (ASPR 7-203.8 AFPI 7-403.8) 


(a) The Contractor shall give advance notification to the Con~ 
tracting Officer of any proposed subcontract hereunder which (i) is 
on a cost or cost~plus-a-fixed-fee basis, or (ii) is on a fixed-price 
basis exceeding in dollar amount either $25,000 or five percent (5%) 
of the total estimated cost of this contract, 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (i) is on a 
cost or cost-plus-a-fixed-fee basis, or (11) is on a fixed-price basis 
excesding in dollar amount either $25,000 or five percent (5%) of the 
total estimated cost of this contract, or (iii) provides for the 
fabrication, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling having a value 
in excess of $1,000, or (iv) is on a time-and-material or labor-hour 
basis, or (v) involves research and development work, The Contracting 
Officer may, in his discretion, ratify in writing any such subcontract ; 
such action shall constitute the consent of the Contracting Officer as 
required by this paragraph (b). 


(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost-plus-e-~-percentage-of-~ 
cost. basis, 
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(4) The Contracting Officer may, in his discretion, specifically 
approve in writing any of the provisions of a subcontract. However, 
cus’. eporoval or the consent of the Contracting Officer obtained as 

“oquired by this cause shall not be construed to constitute a deter- 
- ction of the allowability of any cost under this contract, unless 
such approval specifically provides that it constitutes a determina 
tion of the allowability of such cost, 


(e) The Contractor shall give the Contracting Officer immediate 
notice in writing of any action or suit filed, and prompt notice of 
any claim made against the Contractor by any subcontractor or vendor 
whisa, dn thé opinion of the Contractor, may result in litigation, 
related in any way to this contract with respect to which the Con- 
tractor may be entitled to reimbursement from the Government. 


(f) (AFPI - 7203.8) The Contracting Officer may approve all 
or vart of the Contractor!s purchasing system and from time to time 
rescind or reinstate such approval. Such approval shall be deemed 
to Sulfil the requirements for obtaining the Contracting Officer's 
consent to subcontracts as prescribed in paragraph (b) above, 


UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR 7104.14 AFPI 7-403.9) 


(a) It is the policy of the Government as declared by the Con 
eress to bring about the greatest utilization of small business con- 
cerns which is consistent with efficient production. 


(bo) The Contractor agrees to accomplish the maximum amount of 
subcontracting to small business concerns that the Contractor finds 
to be consistent with the efficient performance of this contract, 


TERMINATION (ASPR 8-702 AFPI 7403.10) 


(a) The performance of work uder the contract may be terminated 
by the Government in accordance with this clause in whole, or from time 
to time in part, (1) whenever the Contractor shall default in performance 
of this contract in accordance with its terms (including in the term 
"default" any such failure by the Contractor to make progress in the 
prosecution of the work hereunder as endangers such performance), and 
shall fail to cure such default within a period of ten days (or such 
longer periods as the Contracting Officer may allow) after receipt from 
the Contracting Officer of a notice specifying the default, or (2) when- 
ever for any reason the Contracting Officer shall determine that such 
termination is in the best interest of the Government. Any such 
termination shall be effected by delivery to the Contractor of a 
Notice of Termination specifying whether termination is for the default 
of the Contractor or for the convenience of the Government, the extent 
to which performance of work under the contract is terminated, and the 
date upon which such termination becomes effective, If after notice of 
termination of this contract for default under (1) above, it is 
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determined that the Contractor's failure to perform or to make progress 
in performance is due to causes beyond the control and without the 
feult or negligence of the Contrector pursvant to the provisions of the 
clauses of this contract releting to excusable delays, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governed accordingly. 

(b) ter receipt of a Notice of Termination and except as other— 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
work under the contract on the dete and to the extent specified in the 
Notice of Termination; (2) piace no further orders or subcontracts for 
materials, services, or facilities except as may be necessary for com 
pletion of such portion of the work under the contract as is not ter~ 
minated; (3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting: Officer, all of the right, title, 
an’ snterest of the Contractor unger the orders or subcontracts so 
terminated, in which case the Government shali have the right, in its 
discretion, to settle or pay any or all claims arising out of the tere 
mination of such orders and subcontracts; (5) with the approvel or 
ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification saell be final and conclusive for all 
purposes of this clause, settle all outstanding liabilities and all 
claime arising out of such termination of orders end suocontrects the 
cost of which would be reimbursable, in whcle or in part, in accord- 
ance with the provigions of this contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contracting Officer, 
deliver to the Government (1) the fabricated or unfabricated parts, work 
in process, completed work, supplies, and other material produced as a 
part of, or acquired in respect of the performance of, the work terminated 
by the Notice of Termination, (44) the completed or partially completed 
plans, drawings, information, and other property which, if the contract 
hed been completed, would be required to oe furnished to the Government, 
end (441) the jigs, dies, and fixtures, and other special tools and tool- 
ing acquired or manufactured for the performance of this contract for 
the cost of which the Contractor has been or will be reimbursed under 
this contract; (7) use its best efforts to sell in the manner, at the 
times to the extent, and sat the price or prices directed or authorised 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
(i) shall not be required to extend credit to any purchaser, and (ii) 
may acquire any such property under the conditions prescribed by and 
at a price or prices approvec by the Contracting Officer; and provided 
further that the proceeds of any such transfer or disposition shall be 
applied in reduction of any payments to be made by the Government to the 
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Contractor under this contract or shall otherwise be credited to the price 
or cost of the work covered by this contract or paid in such other manner 
as the Contracting Officer mey direct; (8) complete performance of such 
part of the work as shali not have been terminated by the Notice of Termina- 
tion; and (9) take such action as may be necessary, or as the Contracting 
Officer may direct, for the protection and preservetion of the property 
related to this contract which is in the possession of the Contractor 

end in which the Government has or may acquire an interest. The Con 
tractor shall proceed imuedietely with the performance of the above 
obligations notwithstanding any delay in determining or edjusting the 
emount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VITI, Awned Services Procurement Regulation, as it may 
be amended from time to time, the Contractor may submit to the Contract. 
ing Officer a list, certified as to quantity and quality, of any or ali 
items of termination inventory not previously disposed of, exclusive of 
items the disposition of which has been directed or authorized by the 
Contracting Officer, and may request the Government to remove such 

jter: or enter into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into 2 storage agreement covering the 
same, provided that the list submitted shall be subject to verification 
by the Contracting Officer upon removal of the items, or if the items are 
stored, within forty-five (45) days from the date of submission of the 
list, and any necessary adjustment to correct the jist as subritted shail 
be made prior to final settlement. 


(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the Con- 
tractor made in writing within such two-year period or authorized exten- 
ston thereof, However, if the Contracting Officer determines that the 
facts justify such action, ne may receive and act upon any such terminatio. 
claim at any time after such two-year period or any extension thereof, 
Upon failure of the Contractor to submit its termination claim within 
the time allowed, the Contracting Cfficer may determine, on the basis 
of information available to him, the amount, if any, due to the Contrac- 
tor by reason of the termination and shall thereupon pay to the Contrac- 
tor the amount so determined. 


(4) Subject to the provisions of paragraph (c), the Contrector 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Centractor by reason oi the totel or partiel termination of work 
cursuant to this clause. The contract shell be amended accordingly, 
and the Contractor shali be paid the agreed amount. 
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(e) In the event of the failure of the Contractor and the Contract- 
ing Officer to agree in whole or in part, as provided in paragraph (d) 
above, as to the amounts with respect to costs and fixed-fee, or as to 
the amount of the fixed-fee, to be paid to the Contractor in connection 

with the termination of. work pursuent to this clause, the Contracting 

Officer shall determine, on the basis of informetion available to hin, 
the amount, if eny, due to the Contractor by reason of the termination and 
shall pay to the Contractor the amount determined as foilows: 


(1) If the settlement includes cost and fixed-fee 


(2) There shall be included therein all costs and expenses 
reimbursable in accordance with this contract, not previously peid to 
the Contractor for the performance of this contract prior to the 
effective date of the Notice of Termination, and such of these costs 
as may continue for a reasonable time thereafter with the approval of 
or s5 directed by the Contracting Officer, provided, however, that 
the Contractor shall proceed as rapidly as practicable to discontinue 
suc’. costs, 


(44) There shall be included therein so far as not included 
under (i) above, the cost of settling and paying claims arising out of 
the termination of work under subcontracts or orders, as provided in 
paragraph (b) (5) above, which ave properly chargeable to tne terminated 
portion of the contract, 


(iii) There shall be included therein the reasonable costs of 
settlement, including accounting, legal, clerical, and other expenses 
reasonably necessary for the preparation of settlement claims and 
supporting deta with respect to the terminated portion of the contract 
and for the termination and settlement of subcontracts thereunder, to= 
gother with reasonable storage, transportation, and other costs incurred 
in connection with the protection or disposition of termination inventory ; 
provided, however, that if the termination is for default of the Con- 
tractor there shall not be included any amounts for the preparation of 
the Contractor's settlement proposal. 


(iv) There shall be included therein a portion of the fixed- 
fee payable under the contract determined as follows: 


(A} In the event of the termination of this contract for the 
convenience of the Government and not for the default of the Contractor, 
there shall be paid a percentage of the fee equivalent to the percentage 
of the completion of work contemplated by the contract, less fixed-fee 
payments previously made hereunder, 
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(B) In the event of the termination of this contract for the 
default of the Contractor, tho total fixed-fee payable shall be such 
proportionats part of the fee (or, if this contract calls for articles 
of different types, of such part of the fee as 1e reasonably allocabie 
to the type of articles under consideration) as the total number of 
articles delivered to and accepted by the Government dears to the total 
number of articies of a like kind called for by this contract. 


If the amount determined under this peragraph is less than 
the total payment of fixed-fee theretofore made to the Coutractor, the 
Contractor shall repay to the Government the excess emount. 


(2) If the settlement includes only the fixed-fee, the 
stioant thereof will be determined in accordance with subparagraph {e) 
(1) (iv) above, 


{f) The Contractor shall have the right of appeal, under the 
clause of this contract entitled "Disputes", from any determination 

made < the Contracting Officer under paragraphs (c) or (e) above, except 
that if the Contractor has fatled to submit its cleim within the time 
provided in paragraph (c) above and has failed to request extension cf 
such time, he shall have no such right of appeal, In any case where 

the Contracting Officer has made a determination of the amount due 

under paragraph (c) or (e) above, the Government shall pay to the 
Contractor the following: “1) if there is no right of appeal hereunder 
oy if no timely appeal has been taken, the amount so determined by the 
Contracting Officer, or (11) if an. appeal has been taken, the amount 
Yinelly determined on such appeal. 


(g) In arriving at the amount due the Contractor under this 
clause there shall be deducted (1) all unliquidated advance or other 
vnliouidated payments theretoforemade to the Contractor, (2) any 
claim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
vroceeds of sale of, any materials, supplies, or other things acquired 
by the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government, 


(nh) In the event of a partial termination, the portion of the 
fixed-fea which is payabie with respect to the work under the continued 
portion of the contract shall be equitably adjusted by agreement between 
che Contractor and the Contracting Officer, amd such adjustment shell be 
evidenced by an amendment to this contract, 


(i) The Government may from time to time, under such terms and 
conditions as it may prescrihe, make partiai payments and payments 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of the 
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Contracting Officer the aggrepele of such payments shell be within the 
amount to which the Contractor will be entitled hereunder, If tho total 
of such payments ig in excess of the amount finally determined to be due 
under this clause, such excess shall be payable by the Contractor to the 
Covernment upon dewend, together with interest computed at the rate of 
64% per amun, for the period from the date auch excess payment is 
received by the Contractor to the date on which such excess is repaid 
two the Governuent; provided, however, that no interest shall be charged 
with respect to any such excess payment attributable to a reduction in 
the Contractor's claim by reason of retention or other disposition of 
termination inventory until ten days after the date of such retention 
or disposition, 


‘j) The provisions of this clause relating to the fixed-fee shall 
be inapplicable if this contract does not provide for payment of a fixed- 
Les, 


‘k) Unless otherwise provided for ia this contract, or by applicable 
stat-:.e, the Contractor from the effective date of termination and for 
8 period of six years after finsl settlement under this contract, shell 
preserve and make available to the Government at all reasonable times at 
the office of the Contractor, bit without direct charge to the Govern 
ment, all its books, records, documents, and other evidence bearing on 
the cost and expenses of the Contractor under this contract and relating 
to the work terminated hereunder, or, to the extent approved by the 
Contracting Officer, photographs, micro-photographs, or other authentic 
reproductions thereof, : 


EXCUSABLE DELAYS (ASPR 7~203.L1 AFPI 7-303.10) 


(a) The Contractor shall not be in default by reason of any 
failure in performance of this contract in accordance with its terms 
(including and failure by the Contractor to make progress in the 
prosecution of the work hereunder which endangers such performance) if 
such failure arises out of causes beyond the control and without the 
fault or negligence of the Contractor, Such causes include, but are 
not restricted to: acts of God or of the public enemy; acts of the 
Government; fires; floods; epidemics; auarantine restrictions; strikes; 
freight embargoes; unusally severe weather; and failure of aubcontrectors 
to perform or make progress due to such causes, unless the Contracting 
officer shall have determined that the supplies or services to be 
furnished under the subcontract were obtainable from other sources and 
shall have ordered the Contractor in writing to procure such services 
or supplies from such other sources, and the Contractor shell have 
feiled reasonably to comply with such order, Upon request of the 
Contractor, the Contracting Officer shall ascertain tne facts and 
extent of such failure and, if he shall determine thet such failure 
was occasioned by any one or rore of the said causes, the delivery 
shell be revised accordingly, sudject to the rights of the Government 
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under the cleuse hereof entitled "Termination." 


(o) If the Contractor becomes unable to complete the contract 

work and make delivery at the time specified in the Schedule because 
of technical difficulties, notwithstanding the exercise of good faith and 

tligent efforts in the performance of the work called for hereunder, it 
nay give the Contracting Officer written notice of the anticipated 
default with reasons therefor, Such novice end reasons shall be delivered 
not less then forty-five (45) days before the completion date specified 
in the Schedule or within such time:as the Contracting Officer deoms 
sufficient, If such notice is duly given, then to the extent the 
interest of the Covernment makes an extension desirable the Contracting 
Offtcer may, in his digcretion, extend the peziod of time specified in 
the Schedule for such period as he' deems advisable, and this contract 
shall then be modified in writing accordingly. 


DISPUTES (ASPR 703.12 AFPI 7403.12) 


Zucept as otherwise provided in this contract, any dispute con 
cerning a question of fact arising under this contract which is not 
disposed of by agreement shali be decided by the Contracting Officer, 
who shall reduce his decision to writing and mail or otherwise furnisn 
a copy thereof to the Contractor, Within 30 days from the date of 
seceipt of such copy, the Contractor may appeal by mailing or other- 
“ge furnishing to the Contracting Officer a written appeal addressed 
4o the Secretary, and the decision of the Secretary or his duly authoriacec 
ceprosentative for the hearing of such appeals shall, unless determined 
by a court of competent jurisdiction to have been fraudulent or 
eeprvicicnus or arbitrary or so gcossly erroneous a8 necessarily to imply 
bad faith, or not supported by substential evidence, be final and 
conclusive; provided that, if no such eppeal is taken, the decision 
of the Coatracting Officer shell be final and conclusive. In 
connection with any appeal. proceeding under this clause, the Contractor 
shall be efforded an opportunity to be heard and to offer evidence in 
support of its appeal, Pending final decision of a dispute hereunder, 
the Contractor shall procoed diligently with the performance of the 
contract and in accordance with the Contracting Officer's decision. 


NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT (ASPR 9~104 
AFPI 7404.13) 


The provisions of this clause shail be applicable only if the 
amount of this contract is in excess of $5,000. 


(2) The Contractor shali report to the Contracting Officer, promptly 
and in reasonable written detail, each notice or cleim of patent infringe- 
ment based on the performance of this contract of which the Contractor 
has knowledge, 
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(o) In the event of litigation against the Government on 
account of any claim of patent infringement arising out of the per- 
formance of this contract or out of the use of any supplies furnished 
or work or services performed hereunder, the Contractor shall furnish 
to the Government, upon request, all evidence and information in 
possession of the Contractor pertaining to such litigation. Such 
evidence and information shsll be furnished at the expense of the 
Government except in those cases in which the Contractor has agreed 
to indemify the Government against the claim being asserted. 


BUY AMERICAN ACT  (ASPR 7~103.14  AFPI 7-403.14) 


The Contractor agrees thst there will be delivered under this 
contract only such unmanufactured articles, materiais and supplies 
(which term "article, materials, and supplies" is hereinafter 
veforred to in this clause es "supplies") as have been mined or 
produced in the United States, and only such menufactured supplies 
as have been uanvfactured in the United States substantially eli 
fr-1 supplies mined, produced, or manufactured, a8 the case may be, 
in the United States, Pursuant to the Buy Americen Act (41 U.S. 

Code 1Ca-d), the foregoing provision shall not apply (i) with re- 

spect to supplies excepted by the Secretary from the application of 
that Act, (ii) with respect to supplies for use outside the United 
States, or (411) with respect to the supplies to be delivered under 
this contract which are of a class or kind determined by the Secre- 
tary or his duly authorized representative not to be mined, produced, 
or manufactured, as the case may be, in the United States in sufficient 
and reasonably available commerital quantities and of a satisfactory 
quality, or (iv) with respect to such supplies, from which the supplios 
to be delivered under this Contract are manufactures, as are of a 
class or kind determined by the Secretary or his duly authorized 
representative not to be mined, produced, or manufactured, as the 

case may be, in the United States in sufficient and reasonably 
available commerical quantities end of a setisfactory quality: 
Provided, That this exception (iv) shall not permit delivery of 
supplies menufactured outside the United States if such supplies 

are menufactured in the United States in sufficient and reasonably 
eveilable commerical quantities and of a satisfactory quality. 


CONVICT LABOR (ASPR 12-203 AFPI 7~403.15) 


In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence of 
imprisonment at hard labor. 


EIGHT-HOUR LAW OF 1912 (ASPR 12-303.1 AFPI 7-403,16) 
This contract, to the extent that it is of a character specified 
in the Eiglt-Hour Law of 1912 as amended (40 U.S. Code 324-326) and 


yo ee 
Approved For Release 2002/06/13 : CIA-RDP81B00878R000800130031-1 
(CPFF Aug, 20, '57) we 


as 


a 


Approved Fo#Release 2002/06/13 “cl B00&Z8R000800130031-1 
> windiiil ; 


is not covered by the Walsh-Healey Public Contracts Act (41 U.S. 

Code 35~45), is subject to the following provisions and exceptions 

of said Eight-Hour Law of 1512 as amended, and to all other provisions 
and exceptions of said law: 


No laborer or mechanic doing any part of the work contem- 
plated by this contract, in the employ of the Contractor or any sub- 
contractor contracting for any part of the said work, shall be re- 
quired or permitted to work more than eight hours in any one calen~ 
dar day upon such work, except upon the condition thet compensation 
is paid to suck lsborer or mechanic in accordance with the provi- 
sions of this clause, The wages of every such laborer and mechanic 
employed by the Contractor or any subcontractor engaged in tne 
performance of this contract shall be computed on a basic day rate 
> eight howes per day; and work in excess of eight hours per day 
43 permitted only upon the condition that every such laborer and 
mechanic shall be compensated for all hours worked in excess of 
o'ght hours per day at not legs than one and one-half times the 
basic rate of pay. For each violation of the requirements of this 
clause a penalty of five dollars shall be imposed upon the Con- 
tractor for each such laborer or mechanic for every calendar day 
in which such employee is required or permitted to labor more 
than eight hours upon said work without receiving compensation 
computed in accordarice with this clause; and all penalties thus 
imposed ghail be withheld for the use and benefit of the Govern- 
ment, 


NONDISCRIMENATION IN EMPLOYMENT (ASPR 12-802 AFPI 7--403.17) 


(a) In connection with the performance of work under this con- 
tract, the Contractor agrees not to discriminate eageinst any 
employee or applicant for employment because of race, religion, 
color, or national origin, The aforesaid provision shall include, 
but not be limited to, the following: omployment, upgrading, 
demotion, or transfer; recruitment or recruitment advertising ; 
layoff or termination; rates of pay or other forms of compensation; 
and selection for training, including apprenticeship. The Contract— 
or agrees to post hereafter in conspicuous places, available for 
employees and applicants for employment, notices to be provided by 
the Contrecting Officer setting forth the provisions of the non- 
discrimination clause, 


(vo) The Contractor further agrees to insert the foregoing pro- 
vision in all subcontracts hereunder, except subcontracts for 
stenéard commerical supplies or raw materials. 
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18, OFFICIALS NOT TO BENEFIT (ASPR 7+103,19 AFPT 7-403 .18) 


0. 


No member of or delegate to Congress, or resident commissioner, 
Shall be addmitted to any share or part of this contract, or to any 
benefit that may erise therefrom; but this provision shall not be 
construed to extend to this contract if made with a corporation for 
its general benefit, 


COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7403.19) 


The Contractor warrants that no person or selling agency has 
been employed or reteined to solicit or secure this contract upon 
an agreement or understanding for a commission, percentage, broker~ 
ape, or contingent fee, excepting bone fidsa employees or bona fide 
established commerical or seiling agencies meintained by the Con- 
tractor for the purpose of securing business. For breach or viola- 
tion of this warranty the Government shall have the right to annul 
this contract without liability or in its discretion to deduct from 
the contract price or consideration tne full amount of such commis- 
sion, percentage, brokerage or contingent fee, 


PATENT RIGHTS (ASPR-9=107—AFPI-7=203.20) FF 


(a) As used in this clause, the following terms shall have + 
heanings set forth below: 


(i) The term "Subject. Invention" means any inye tion, in- 
provement or discovery (whether or not patentable) coneéived or first 
actually reduced to practice either (A) in the parforfmance of the 
experimental, developmental, or research work calléd for or required 
under this contract, or (B) in the performance sf any experimental, 
developmental, or research work releting to *he subject matter of 
this contract which was done upon an under$tanding in writing that a 
contract would be awarded; provided thet the term "Subject Invention" 
shall not include any invention whichis specifically identified and 
listed in the Schedule for the pyrfose of excluding it from the 
license granted by this clause 


oS 


(ii) The term Mfechnical Personnel" means any person 
empioyed oy or workingAinder contract with the Contractor fother than 
a subcontractor whoge responsibilities with respect to rights accruing 
to the Government,in inventions arising under subcontracts are set 


(441) The terms "subcontract" and "subcontractor" mean any 
a Pa L, And 5 wy 
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SECRET 


(bj)(1) The Contractor agrees to and does hereby grant to the 
Government an irrevocable, nonexclusive, nontransferable, and royal 
free license to practice, and cause to be practiced by or for the 
United States Government throughout the world, each Subject Invenfion 
in the manufacture, use and disposition according to law, of any” 
article or material, and in the use of any method, No. license g 
herein shall convey any right to the Government to manufactur¢ 
manufactured, or use any Subject Invention for the purpose of provid= 
ing services or supplies to the general public in competitign with the 
Contractor or the Contrector!s commerical licensees in the/licensed 
f ields Py / 


(2) With respect to: 


(4) any Subject Invention made by other than Technical 
Personnel ; 


(144) any Subject Invention conceived prior to, but first 
actually reduced to practice in the course of, gny of the experimental, 
developmental, or research work specified in (4) (14) above; and 


(441) the practice of any Subject Anvention in foreign 
countries; the obligation of the Contractoz to grant a license as 
provided in (b){1) above, to convey title/as provided in (d) (it) 

(B) or (a}(iv) below, and to~convey forezgn rights as provided in 

(e) below, shall be limited to the exteftt of the Contractor's 

right to grant the same wicnout incurring any obligation to pay 
royalties cr cther compensation to osShers solely on account of said 
grant. Nothing contained in this Patent Rights clause shall be deena). 
to grant any license under any Ainvdéntion other than a subject Inventica, 


(c) The Contractor shall farnish to the Contracting Officer the 
following information and repoys concerning Subject Inventions 
which reasonably appear to be patentable: 


(i) a written d 
actual reduction to pract 


éclosure promptly after conception or first 
ée of each such Invention together with 

a written statement specifying whether or not a United States patent 
application claiming th Invention has been or will be filed by or 

on behalf of the Contrgctor; 


(44) inteyim reports, at least every twolve months, 
commencing with the/date of this contract, each listing of such 
Inventions conceivéd or first actually reduced to practice more 
then three months/prior to the date of the report, and not listed 
on a prior interdm report, or certifying that there are no such un- 
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report listing all such Inventions including all “those proviou 
listed in interim reports. 


sly 


(a4) In connection with each Subject Invention referred tg 
(c)(4) above, the Contractor shall do the following: 


(1) 4f the Contractor specifies that a United Sjates patent 
application claiming such Invention will be filed, the Coftractor 
shall file or cause to be filed such application in due form and tims; 
however, if the Contractor, after having specified thay such an 
epplication would be filed, decides not to file or cefise to be filed 
said application, the Contractor shall so notify tho’ Contracting 
Officer at the earliest practicable date and in any event not later 
than eight months after first publication, public/uce or saic, 


(144) df the Contractor specifies that a United States 
cetent application claiming such Invention hgS not been filed and 
wLL not be filed (or having specified that/such an application will 
wo filed thereafter notifies the Contractifg Officer to the ecntrary) » 
the Contractor shall: 


v 


(A) inform the Contracting Officer in writing at the 
earliest practicable date of any pubsication of such Invention made 
by or known to the Contractor or, where applicable, cf any contemplates 
publication by the Contractor , seting the date and identity of suc 
publication or contemplated publication; and 


(B) convey to the Yovernment the Contractor's entire right, 
title, and interest in such Znvention by delivering to the Contrectiag 
Officer upon written request such duly executed Instruments (prepared 
by the Government) of ass¥gnment and application, and such other 
papers as are deemed necéssary to vest in the Government the Contractor ’2 
right, title, and inteyest aforsseid, and the right to apply for and 
prosecute patent applications covering such Invention throvghout the 
world, subject, howgver, to the right of the Contractor specified in 
(3) below to file foreign applications, and subject further to the 
reservation of a Jon-exlusivs and royalty-free license to the Contract~ 
or (and to its gkisting and future associated and affiliated companie:, 
if eony, within/Ahe corporate structure of which the Contractor is a 
part) which lfcense shall. bs assignable to the successor of that part 
of the Centyactor’s business to which such Invention pertains; 


(i444) the Contractor shall furnish promptly to the Contrect- 
ing Off¥eer on request an irrevocable power of attorney to inspect 

and make copies of each United States patent application filed by or 

z i ‘ mrbrar rr ch Invention ; 
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Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States patent application filed by 
cn behalf of the Contractor, the Contractor shall so notify the ¢ 
ing Officer not leas than sixty days before the expiration of the responss 
period and, upon written request, deliver to the Contracting Officer such 
duly executed instruments (vrepared by the Government) as are aeemed 
necessary to vest in the Government the Contractor's entire yight, 
title, and interest in such Invention end the application, Aubject to 
the reservation as specified in (d)(ii) above; and 


(v) the Contractor shell deliver to the Gentrdcting Officer 
duly executed instruments fully confirmatory of any ligense rights 
hereia agreed to be granted to the Government, 


(e) The Contractor, or those other than the bvernment deriving 
rights from the Contractor, shail have the exclus}ve rights to file 
epplicationg on Subject Inventions in each foreigfa country within: 


(i) nine months from the date a cory 
application is filed; 


sponding United States 


(44) six months from the date peymission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 


(441) such longer period as fay be approved by tne Contractiag 
Officer, The Contractor shall, vpon/written request of the Contracting 
Officer, convey to the Govesnment the Contractor's entire right, title, 
and interest in each Subject Invention in each foreign country in which 
an application has not been filed within the time above spscified, 
suoject to the reservation of a hon-exclusive and royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sublicenses, which license and right shall be assignable to the 
successor of that part of thé Contractor's business to which the Subject 
Invention pertains, 


(f) If the Contractor feils to deliver to the Contracting Officer 
the interim reports reqyired by (c)(ii) above, or fails to furnish the 
written disclosures foy all Subject Inventions required by (c)(i) above 
shown to be due in acgordance with any interim report delivered under 
(c)(4i) or otherwise/imown to be unreported, there shall be withheld 
from payment until #he Contractor shall have corrected such failures 
either ten percent/(10%) of the amount of this contract, as from time 
to time emended, Ar five thousand dollars (1}5,000), whichever is less. 
After peyment off eighty percent (80%) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10%) of such amount, or five thousand dollars 

-<—-shett heve—been—_set—aside;— 
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—to-be-retained until the Contreotor shall have 
furnisned to the Contracting Officer: 


(i) the final report required by (c)(iii) above; 


(ii) written disclosures for all Subject Inventions/required 
by (c)(i) above which are shown to be due in accordence with Anterim 
reports delivered under (c)(ii) above or in accordance with ‘such 
final reports or are otherwise known to be unreported; an 


(i141) the information as to any subcontractos required by 
(nh) below. The maximum amount which may be withheld ufder this par- 
agraph (f) shall not exceed ten percent (10%) of the Amount of this 
contract or five thousand dollars ($5,000), whichevef is less, and 
ho amount shall be withheld under this paragraph (f) when the 
amount specified by this paragraph (f) is being withheld under other 
provisions of this contract. The withholding offany amout or sub- 
Sequent payment thereof to the Contractor shal not be construed as 
a waiver of any rights accruing to the Govern#fent under this contract, 
This paragraph (f) shall not be construed as/requiring the Contractor 
to withhold any amounts from a subcontractof to enforce compliance 
with patent provisions of a subcontract, 


(g) The Contractor shall exert £11 reasonable effort in nego~ 
tlating for the inclusion of this Patént Rights clause in any sub- 
contract hereunder of three thousand dollars ($3,000) or more 
having experimental, developmental / or research work as one of its 
purposes, In the event of refused by a subcontractor to accept the 
Patent Rights clause, the Contreétor shall not proceed with the sub- 
contract without written authoy4zation of the Contracting Officer, 
and upon obtaining such authgfization, shall cooperate with the 
Government in the nego-tiatién with such subcontractor of an 
acceptable patent rights c ause; provided, however, that the Con- 
tractor shall in any eveny require the subcontractor to grant to 
the Government patent rights under Subject Inventions of no less 
Scope and on no less fevorable terms than those which the Contractor 
has under such subcont acts, except that in no event shall the sub- 
contractor be requiréd to grant to the Government patent rights in 
excess of those hey6in agreed to be granted to the Government by 
the Contractor, 


(h) The fontractor shall, at the earliest practicable date, 
notify the Cowtracting Officer in writing of any subcontract containing 
a patent rigkts clause, furnish the Contracting Officer a copy of such 
clause, anynotify the Contracting Officer when such subcontract is 
completed/ It is understood that with respect to such subcontract 
clause, the Government is a third party beneficiary, and the Contrac- 
tor heréby assigns to the Government all the rights that the Contrac- 
tor would have to enforce the Subcontractor!s obligations for the 
benefit of the Government with respect to Subject Inventions, The 
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—uneontrector hereunder rerating to Subject—inventions, 


(i) When the Contractor shows that it has been delayed in 
the performance of this contract by reason of its inability to obs’éin 
in accordance with (g) above a suitable patent rights clause frem a 
qualified subcontractor for any item or service required undgx this 
contract for which the Contractor itself does not have avaMlable 
facilities or qualified personnel, the Contractor's delivery dates 
shall be extended for a period of time equal to the dyration of such 
Celay; and, upon request of the Contractor, the Conffacting Officer 
shall determine to what extent, if any, an additiehal extension of 
the delivery dates and en increase in contract prices based upon 


' additional cost incurred by such delay are ppéper under the 


Rake 


circumstances; and the contract shall be mefified accordingly. If 
the Contractor, after exerting all reasorfable effort, is unable to 
obtain a qualified subcontractor as set forth above, the Contractor 
nay submit to the Contracting Officef a written request for waiver or 
modification of the requirement tzAt a suitable patent rights clause 
be included in the subcontract, 


Such request shall Apecifically state that the Contractor has 
used all reasonable effopt to obtain such qualified subcontractor, and 
shall cite the waiver pf termination provision hereinafter set forth, 
If, within thirty-five (35) days after the date of receipt of such 
request for a waiyér or modification of said requirement, the Contract~: 
ing Officer shaJ# fail to deny in writing such request, the requixement 
shall be deemefl to have been waived by the Government, If within such 
period the Zontractor shall receive a written denial of such request by 
the Contyécting Officer, this contract shall thereupon automatically 
termingte and the rights and obligations of the parties shall be govern- 
ed by the provisions of the clause of this contract providing for ter- 


mn 10n or the aanre an 
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GOVERNMENT PROPERTY (ASPR 13-503 AFPI 7-403.21) 


(a) The Government shall deliver to the Contractor, for use in 
connection with and under the terms of this contract, the property 
described in the Schedule or specifications, together with such related 
data and information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Government-furnished Property"), The delivery or performance 
dates for the supplies or services to be furnished by the Contrector 
under this contract are based upon, the expectation that Government- 
furnished Property suitable for use will be delivered to the Contract 
or at the times stated in the Schedule or, if not so stated, in 
sufficient time to enable the Contractor to meet such delivery or per- 
formance dates, In the event that Government-furnished Property is 
not delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, make 
a determination of the delay occassioned the Contractor and shall 


~ 24 = 
t concen tguate PH 
(CPR AHBved Por Ralease 2002/06/13. Gl4RDP81 B00878R000800130031-1 


Approved ForRelease 2002/06/13 :-€iAdxDP81800878R000800130031-1 


equitably adjust the estimated cost, fixed fee, or delivery or perform- 
anc? Cates, or all of them, any other contractual provisions affected 
by suca dslay, in accordance with the procedures provided for in the 
clause of this contract entitled "Changes," In the event thet Govern 
ment-firnished Property is received by the Contractor in a condition 
not suitable for the intended use, the Contractor shall, upon receipt 
thereof notify the Contracting Officer of such fact and, as directed 
by the Contracting Officer, either (i) return such property at the 
Government's expense or otherwise dispose of the property or (it) 
effect repairs or modifications, Upon completion of (i) or (41) above, 
ne Contracting Officer upon written, request of the Contractor shall 
equitably adjust the estimated cost, fixed fee, or delivery or perform- 
ance dates, or all of them, and -any other contractual provision affected 
by the return or disposition, or the repair or modification, in accord 
ance with the procedures provided.for in the clause of this contract 
entitled "Changes." The foregoing provisions for adjustment are ox- 
clusive and the Government shall: not be liable to suit for breach of 
contract by reason of any delay ‘in delivery of Government-furnished 
Property or delivery of such property in a condition not suitable for 
its intended use, 


_ fb) Title to all property furnished by the Government shall remain 
in the Government, Title to all property purchased by the Contractor, 
for the cost of which the Contractor is entitled to be reimbursed as a 
direct item of cost under this contract, shall pass to and vest in the 
Government upon delivery of such property by the venéor, Title to 
other property, the cost of which is reimbursable to the Contractor 
under this contract, shall pass to and vest in the Government upon (i) 
issuance for use of such property in the performance of this contract, 
or (41) commencement of processing or use of such property in the 
performance of this contract, or (441) reimbursement of the cost thereof 
by the Gevernment, whichever first occurs, All Government-furnished 
Property, together with all property acquired by the Contractor title 
to which vests in the Government under this paragraph, are subject 
to the provisions of this clause and are hereinafter collectively 
referred to as "Government Property." 


(c) Title to the Government Property shall not be affected by 
the incorporation or attachment thereof to any property not owned by the 
Government, nor shall such Government Property, or any part thereof, be 
or become a fixture or lose its identity. as personalty by reason of 
affixation to any realty, The Contractor shall maintain adequate 
property control records of the Governnent Property and shall identify 
the Government Property as such in accordance with the requirements 
of the "Manual for Control of Government Property in Possession of 
Contractors" (Appendix B, Armed Services Procurement Regulation), as 
in effect on the date of the contract, which Menual is hereby in-~ 
corporated by reference and made a part of this contract, 
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(a) The Government Property provided or furnished pursuant to 
~ke terms of this contract shall, unless otherwise provided herein, 
be used only for the performance of this contract, 


(e) The Contractor shall maintain and administer, in accordance 
with sound industrial practice, a program for the maintenance, repair, 
protection and preservation of Government property, so as to angure 
its full availability and usefulness for the performance of this 
contract, The Contractor shall take all reasonable steps to comply 
with all appropriate directions or instructions which the Contracting 
Officer may prescribe as reasonably necegsary for the protection of 
Government property. j 


(£)(4) The Contractor shall not be liable for any loss of or 

demage to the Government property, or for expenses incidental to 
such loss or damage, except that the Contractor shall be resporsible 
for any such loss or damage (including expenses incidental ther«:o) 
(A) which results from willful misconduct or lack of good faith on the 
part of any of the Contractor's directors or officers, or on ths part 
of eny of its managers, superintendents, or other equivalent represan~ 
tatives, who have supervision or direction of (I) all or substantielly 

1 of the Contractor's business, or (II) all or substantially all 
of the Contractor's operations at any one plant or separate location 
in which this contract is being performed, or (III) a separate and 
complete major industrial. operation in connection with the performance 
of this contract; or (B) which results from a failure on the part of 
the Contractor, due to the willful misconduct or lack of good faith 
on the part of any of its directors, officers, or other representatives 
mentioned in subparagraph (A) above, (I) to maintain and administer, 
in accordance with sound industrial practice, the program for maintenance, 
repair, protection and preservation of Government property ae required 
by paragraph (e) hereof, or (II) to take ell reasonable steps to comply 
with any appropriate written directions of the Contracting Officer 
under parapraph (e) hereof; or (C) for which the Contractor is 
otherwise responsible under the express terms of the clause or 
clauses designated in the Schedule; or (D) which results from a risk 
expressly required to be insured under this contract, but only to 
the extent of the insurance so required to be procured and maintained, 
or to the extent of insurance actually procured and maintained, which~ 
ever is greater; or (£) which results from a risk which is in fact 
covered by insurance or for which the Contract is otherwise reimbursed, 
but only to the extent of such insurance or reimbursement; provided that, 
if more then one of the above exceptions shall be applicable in any 
case, the Contractor's liability under any one exception shell not be 
limited by any other exception. This clause shall not be construed 
as relieving a subcontractor from liability for loss or destruction of 
or damage to Government property in its possession or control, except 
to the extent that the subcontract, with the prior approval of the 
Contracting Officer, may provide for the relief of the subcontractor 
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from such liability. In the absence of such approval, the subcontract 
snall contain appropriate provisions requiring the return of all Govern 
ment property in as good condition as when received, except for reason 
au..© wear and tear or for the utilization of the property in accordence 
with the provisions of the prime contract, 


(ii) The Contractor shall not be reimbursed for, and sha] 
not include as an item of overhead, the cost of insurance, or any 
provision for a reserve, covering the risk of loss of or damage to 
the Government property, except to the extent that the Government may 
have required the Contractor to carry such insurance under any other 
provision of this contract. 


(411) Upon the happening of loss or destruction of or 
damage to the Government Property, the Contractor shall notify the 
Contracting Officer thereof, and shall communicate with the Loss and 
Salvage Organization, if any, now or hereafter designated by the Con- 
tracting Officer, and with the assistance of the Loss and Salavage 
Organization so designated (unless the Contracting Officer has designated 
that no guch organization be employed), shall take all reasonable steps 
to protect the Government Property from further damage, separate the 
damaged and undamaged Government Property, put all the Government 
Property in the best possible order, and furnish to the Contracting 
Officer a statement of (A) the lost, destroyed and damaged Govern- 
ment Property, (B) the time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which the 
Government Property is a part, and (D) the insurance, if any, cover- 
ing any part of or interest in such commingled property. The Con~ 
tractor shall make repairs and renovations of the damaged Govern= 
ment Property or take such other action, as the Contracting Officer 
directs, 


(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise compensated for any loss or destruction of or demage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Government, as directed by the Contracting 
Officer, The Contractor shall do nothing to prejudice the Government's 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Government all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
obtaining recovery. In addition, where the subcontractor has not been 
relieved from liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Government property for the benefit of the Government, 
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(v) In the event eny aircraft are to be furnished under this contract, uny 
loss or destruction of, or damage to, such aircraft or other Government property 
occurring in connection with operations of said aircraft will be governed by the 
“s13e of this contract captioned "Flight Risks", to the extent such clause is, 

‘ii6 Lemus, applicable, 


(g) The Government shall at all reasonable times have access to the 
premises where any of the Government property is located. 


(h) The Government Property shall remain in the possession of the Con-— 
tractor for such period of time as ig required for the performance of this 
contract unless the Contracting Officer determines that the interests of the 
xovernment require removal of such property. In such case the Contractor 
shall promptly take such action as the Contracting Officer may direct with 
“espect to the removal and shipping of Government Property. In any such 
instance, the contract may be amended to accomplish an equitable adjustment in 
the terms and provisions thereof. 


(4) Upon the completion of this contract, or at such earlier dates as 
may be fixed by the Contracting Officer, the Contractor shall submit to the Con- 
tracting Officer in a form acceptable to him, inventory schedules covering all 
items of the Government Property not consumed in the performance of this contract 
or not theretofore delivered to the Government, and shall deliver or make such 
other disposal of such Government property as may be directed or authorized by 
the Contracting Officer, The net proceeds of any such disposal shall be credited 
to the cost of the work covered by the contract or shall be paid in such manner 
as the Contracting Officer may direct. The foregoing provisions shall apply to 
scrap from Government Property provided, however, that the Contracting Officer 
hay authorize or direct the Contractor to omit from such inventory schedules any 
scrap consisting of cutting and processing waste, such as chips, cuttings, 
torings, turnings, short ends, circles, trimmings, clippings, and remnants, and 
“0 dispose of such scrap in accordance with the Contractor's normal practice and 
account therefor as a part of general overhead or other reimbursable cost in 
accordance with the Contractor's established accounting procedures, 


(j) Unless otherwise provided herein, the Government shall not be under 
any duty or obligation to restore or rehabilitate, or to pay the cost of the 
restoration or rehabilitation of the Contractor's plant or any portion thereof 
which is affected by the removal of any Government Property, 


(k) Directions of the Contracting Officer and commmications of the Con 
wractor Issued pursuant to this clause shall be in writing, 


(1) As provided in paragraph (i) of the above clause, the Contracting 
fficer may, subject to Departmental procedures, authorize or approve use of the 
sontractor's established scrap disposal and accounting procedures whenever the 
mount and recoverable value of screp from the Government property are relatively 
uinor and the Contractor's established procedures for accummulating and disposing 
of scrap and crediting the proceeds thereof to general overhead or other general 
20st will permit the Government to share equitably in such scrap recover through 
a reduction of overhead or other cost factor affecting reimbursement under the 
contract. 


INSURANCE-~LIABILITY TO THIRD PERSONS (ASPR 7-203 .22 AFPI'7~403 .22) 


(a) The Contract Rie 621807189 CROPS teOSTBRONNBOENIOnaIts 
smpensation ABRIANSE EET BER 1 , POE comprehensive or ecual (bodily 
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injury) end comprehensive automobile lisbility (bodily injury and 
property camage) insurance, with respect to performance under this 
contract, and such other ingurance as the Contracting Officer may 
from time to time require with respect to performance under this 
contract; provided, that the Contractor in fulfillment of its 
obligetion to procure workmen's compensation insurance may, with 

the approval of the Contracting Officer and pursuant to statutory 
authority, maintain a self-insurance program. All insurance required 
pursuant to the provisions of this paragraph shall be in such form, 
in such amounts, and for such periods of time as the Contactar Officer 
may from time to time require or approve, and with insurers approved 
by 


(b) The Contractor agrees, to the extent and in the manner 
required by Contracting Officer, to submit for the approval of 
Contracting Officer any other insurance maintained by the Contractor 
dil connection with the performancd of this contract and for which 
the Contractor seeks reimbursement hereunder, 


(c) The Contractor shall be reimbursed: (i) for the protion 
allocable to this contract of the reasonable cost of insurance as 
required or approved pursuant to the provisions of this clause, and 
(ii) for liabilities to third persons for loss or for damage to 
property (other than property (A) owned, occupied or used by tie 
Contractor or rented to the Contractor or (B) in the care, custody, 
or control of the Contractor), or for death or bodily injury, not 
compensated by insurances or otherwise, arising out of the performance 
of this contract, whether or not caused by the negligence of the 
Contractor, its agents, servants or employees, provided such 
liabilities are represented by final judgments or by settlements 
approved in writing by the Government, and expenses incidental to 
such liabilities, except liabilities (I) for which the Contractor 
is otherwise responsible under the express terms of the clause or 
clauses, if any, specified in the Schedule, or (II) with respect 
to which the Contractor has failed to insure as required or maintain 
insurance as approved by Contracting Offiver or (III) which results 
from willful misconduct or lack of good faith on the part of any of 
the Contractor's directors or officers, or on the part of any of its 
managers, superintendents, or other equivalent representatives, who 
have supervision or direction of (1) all or substantially all of the 
Contractor's business, or (2) all or substantially all of the Con- 
trator's operations at any one plant or separate location in which 
this contract is being performed, or (3) a separate and complete 
major industrial operation in connection with the performance of 
this contract, The foregoing shall not restrict the right of the 
Contractor to be reimbursed for the cost of insurance maintained by 
the Contractor in connection with the performance of this contract, 
other than insurance required to be submitted for approval or required 
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to be prccured and maintained pursuant to the provisions of this 
ceuse, provided such cost would constitute Allowable Cost under 
tre sisase of this contract entitled "Allowable Cost, Fixed Fee and 


Payment," 


(a) The Contractor shall give the Government or its representatives 
immediate notice of any suit or action filed, or prompt aotice of any 
claim made, against the Contractor arising out of the performance of 
this contract, the cost aad expense of which may be reimbursable to the 
Contractor under the provisions of this contract, and the risk of which 
ia then uninsured or in which the amount claimed excesds the amount of 
coverage, The Contractor shall furnish immediately to the Government 
copies of all pertinent papers received by the Contractor, If the 
anount of the liability claimed exdeeds the amount of coverage, the 
Contractor shall authorize representatives of the Government to collab- 
orate with counsel for the insurance carrier, if any, in settling or 
a-fonding such claim. If the liability is not insured or coverad by 
bond, the Contractor shell, if required by the Governnent, authorize 
representatives of the Government to settle or defend any such claim 
and to represent the Contractor in or take charge of any litigation 
2n connection therewith; provided, however, that the Contractor may, 
at its cwn expense, be associated with the representatives of the 
Gevernment in the settlement or defense of any such clain or litAgation, 


AUTHORTZATION AND CONSENT  (ASPR 9~102.2 AFPI 7-203 423) 


The Government hereby gives its authorization and consent for 
all use and menufacture of any patented invention of tha performance 
of this contract or any part hereof or any amendment hereto or any 
subcontract hersunder (including any lower-tier subcontract), 


REPRODUCTION AND USE OF TECHNICAL DATA (ASPR 9-112 API 7-403 25) 


The Contractor agrees to and does hereby grant to the Government, 
to the full extent of the Contractor's right to do so without payment 
of compensation to others, the right to reproduce, use, and disclose 
for governmental purposes (including the right to give to foreign 
governments for their use as the national interest of the United 
States may demand) ell or any part of the reports, drawings, blue- 
prints, data, and technicel information specified to be delivered 
by the Contractor to the Government under this contract; provided, 
however, that nothing contained in this paragraph shall be deemed, 
directly or by implication, to grant any license under any patent 
tow ox hereafter issued or to grant any right to reproduce anything 
else celled for by this contract, 
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25, FILING OF PATENT APPLICATIONS (ASPR 9-104  AFPI 7-404.3) 


(2) Before filing or dausing to be filed a patent application 
disclosing any subjéct matter of this contract, which subject matter 
is classified "Secret" or higher, the Contractor shall, citing the 
thirty (30) day provision below, transmit the proposed application 
to the Contracting Officer for determination whether, for reasons of 
national security, such application should be placed under an order 
of secrecy or sealed in accordance with the provisions of 35 U. 5S. 
Code 181-188 or the issuance of a patent should be otherwise delayed 
under pertinent statutes or regulations ; and the Contractor shall 
observe any instructions of the Contracting Officer with respect to 
the manner of delivery of the patent} application to the U, S. Patent 
Office for filing, but the Contractpr shall not be denied the right 
to file such patent application. Jf the Contracting Officer shall 
not have given any such instructions within thirty 730) days from 
the date of mailing or other tranémittal of the proposed application, 
the Contractor may file the application, 


(b) The Contractor shall furnish to the Contracting Officer, 
at the time of or prior to the time when the Contractor files or 
causes to be filed a patent application disclosing any subject 
matter of this contract, which subject matter is classified 
"Confidential", a copy of such application for determination whether, 
for reasons of national security, duch application should be placed 
under an order of secrecy or the issuance of a patent should be other~ 
wise delayed under pertinent statutes or regulation, 


(c) In filing any patent application coming within the scope of 
this clause, the Contractor shall observe all applicable security 
regulations covering the transmission of classified subject matter. 


26, REPORTING OF ROYALTIES (ASPR 9-103 AFPI 7-404.4) 


The provisions of this clause shall be applicable only if the 
amount of the contract is in excess of $50,000. 


(a) The Contractor shell report in writing (in quedruplicate) 

_ to the Contracting Officer as soon as practicable-after execution of . 
this contract whether or not-any royalties in excess of $250 have 
been paid or are-to be paid by the Contractor directly to any person 
or firm in connection with the performance of this contract. If 
royalties in excess of $250 have been paid or are to be paid to any 
person or firm, the report shall include the following items of 
information with respect to such royalties (including the initial .$250) 


-(1) The name and address of each licensor to whom royalties — 


in excess of $250 have been paid or are to be paid, 


9 eee 
(cprrperovad Fan Belease 2002/06113'; CIA-RDP81 B00878R000800130031-1 


ee | 


| Approved Por Release 2002/06/13 : CIA-RDP81B0Q878R000800130031-1 


r 
iy 


(2) The patent numbers, patent application serial numbers 
(with filing dates), or other identification of the basis for such 


roreities, 


(3) The manner of computing the royalties consisting of (i) 
a brief identification of each royalty-bearing unit or process, (i1) 
the total amount of royalties, and (411) the percentage rate or dollars 
and cents amount of royalties on each such unit or process, provided 


(b) In lieu of furnishing & report under paragraph (a), the 
Contractor may furnish a single,’ consolidated report for each account~ 
ing period of the Contractor dusing which the Contractor has contracts 
with the Government, provided the Coritractor has requested and obtained 
the prior written approval of the Contracting Officer. Such consolidated 
reports shall be furnished, when the furnishing thereof has been 
approved, in the number of copies as approved, as soon as practicable 
after the close of the accounting period covered by the report, Such 
consolidated report shall be made in accordance with Contractor!s 
established accounting pradtice and shall include, for the accounting 
period, the total amount of royalties accruing to ¢ach licensor at a 
rete in excess of $2. ,000 pér annum on the Contractor's over+all business, 
together with (1) the name and address of each such licensor, (ii) tie 
patent numbers, patent application serial mmbers (with filin dates), 
or other identification of the basis for such royalties, (ait) a brief 
description of the subject matter of the license under which royalties 
are charged, (iv) the perceritage rate or unit amount, or if the 
royalties do not accrue by nate or unit amount, such other data showing 
the manner by which the royalties accrue to licensor, and (v) an 
estimate or approximation (without detailed accounting) of the portion 


(c) In the event that the Contractor requests written approval 
to furnish consolidated reports under paragraph (b) above, the 
Contracting Officer shall promptly consider the request and furnish 
to the Contractor a letter stating whether or not the request is 
approved and, notwithstanding any such approval, the Contracting 
Officer shall have the vight to question any such subsequently 
furnished report as to accuracy or completeness of data and to ask 
for additional information, The Contractor shall furnish a copy 
of such letter of approval to the Contracting Officer administering 
this contract, ; 
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(a) After payment of eighty percent (80%) of the emount of this 
cortmact, as from time to time amended, further payment shall be with- 
cid unvil a reserve of either (4) ten percent (10%) of such amount or 
tia) $5,000, which ever is less) shall have been set aside, such reserve 
or the balance thereof to be retained until the Contractor shall have 
furnished to the Contracting Officer the report called for by paragreph 
(a) hereof or the copy of the letter approving the Contractor's request 
to furnish the report under paragraph (b); provided that no amount shall 
continue to be withheld from paymerit for the causes specified in this 
paragraph (d) if the Contracting Officer shall find that the Contractor 
hus not been furnished a letter ag required by paragraph (c) within a 
reasonable time after making written,request to submit a single, 
consolidated report under the provisions of paragraph (b) of this 
clause; and provided further that ‘the Contracting Officer may, in his 
discretion, order payment to be withheld in the amount and manner above 
provided if the report called for by paragraph (a) is unsatisfactory or 
the report called for by paragraph (b) is due but has not been received, 
ox if received, is found to be unbatisfactory, No amount shell be with- 
held under this paragraph when tHe minimum ampsunt aspseified by this 
peragraph is being withheld under other provisions of this contract. 

The withholding of any amount or subsequent payment thereof to the 
Contractor shall not be construed as a waiver of any right accruing to 
the Governient under this contract, 


COPYRIGHT (ASPR AFPI 7404.5) 


(a) The Contractor agrees to and does hereby grant to thé Govern- 
ment, and to its officers, agents and employees acting within the scope 
of their official duties, (1) a royalty-free, nonexclusive and irrevoce 
able license to reproduce, translate, publish, use, and dispose of, and 
to authorize others so to do, all copyrightable material first produced 
or composed and delivered to the Government under this contract by the 
Contractor, its employees or any individual or concern specifically em- 
ployed or assigned to originate and prepare such material; and (ii) a 
license as aforesaid under any and all copyrighted or copyrightable work 
not first produced or composed by the Contractor in the performance of 
this contract but which is incorporated in the material furnished under 
the contract, provided that such license shall be only to the extent the 
Contractor now has, or prior to completion or final settlement of the 
contract may acquire, the right to grant such license without becoming 
liable to pay compensation to others solely because of such grent. 


(ob) The Contractor agrees that it will exert all reasonable effort 
to advise the Contracting Officer, at the time of delivering any copy~ 
rightable or copyrighted work furnished under this contract, of any 
adversely held copyrighted or copyrightable material incorporated in 
any such work and of any invasion of the right or privacy therein 
contained, 
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(c) The Contractor agrees to report to the Contracting Officer, 
promptly and in reasonable written detail, any notice or claim of copy- 
rigut iufringement received by the Contractor with respect to any 
materiel delivered under this contract, 


MILITARY SECURITY REQUIREMENTS (ASPR 7-104.12 and 7-204.12 
AFPI 7-404.7) 


(a) The provisions of this clause shali apply to the extent 
that this contract involves access to security information classified 
"Confidential" including "Confidential-Modified Handling Authorized" 
or higher, a 


(b) The Government shall notify the Contractor of the security 
classification of this contract and the elements thereof, and of any 
subsequent revisions in such securfty classification, by the use of a 
Security Requirements Check List (DD Form 254), 


(c) To the extent the Government has indicated as of the date of 
this contract, or thereafter indicated, security classification under 
this contract as provided in paragraph (b) above, the Contractor shal). 
safeguard all classified elements of this contract and shall provide 
and maintain a system of security controls within its own organization 
in accordance with the requirements of; 


(i) the Security Agréement (DD Form 441), including the 
Department of Defense Industrial Security Menual for Safeguarding 
Claseified Information as in effect on date of this contract, and 
modification to the Security Agrveenent for the purpose of adapting 
the Manual to the Contractor's business; and 


(44) any amendments to said Manual made after the date of 
this contract, notice of which has been furnished to the Contractor by 
the Security Office of the Military Department having security 
cognizance over the facility. 


{d) Representatives of the Military Department having security 
cognizance over the facility and representatives of the contracting 
Military Department shall heve the right to inspect at reasonable 
intervals the procedures, methods, and facilities utilized by the 
Contractor in complying with the security requirements under this 
contract, Should the Government, through its authorized representative, 
determine that the Contractor has not complisd with such requirements , 
the Government shall inform the Contractor in writing of the proper 
action to be taken in order to effect compliance with such requirements, 


(e) If, subsequent to the date of this contract, the security 
classifications or security requirements under this contract are 
changed by the Government as provided in this clause, and if such 
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change causes an increase or decrease in the estimated cost of 
nav~formance of this contract, the estimated cost and fixed fee, 
Unknby to the extent appropriate, be subject to an equitable adjust- 
ment. Any such equitable adjustment shall be accomplished in the 
manner ser forth in the "Changes" clause of this contract. 


(f) The Contractor agrees to insert, in all subcontracts here~ 
under which involve access.to classified information, provisions which 
shall conform substantially to the language of this clause, including 
this paragraph (f) but excluding paragraph (e) of this clause. The 
Contractor may insert in any such subcontract, and any such subcontract 
entered into thereunder may cofttain, in lieu of paragraph (e) of this 
clause, provisions which permit equitable adjustments to be made in 
the subcontract price or in the ¢atimated cost and fixed fee of the 
subcontract (as appropriate to the type of subcontract involved) on 
account of changes in security élassifications or requirements: mad? 
under the provisions of this cliause subsequent to the date of the 
subcontract involved. ; 


(g) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and 
services which will involve access to classified information in the 
Contractor's custody has been pranted an appropriate facility security 
clearance, which is still in effect, prior to being accorded access 
to such classified information. 


WALCH-HEALEY PUBLIC CONTRACTS ACTS (ASPR 12-604 AFPI 7-404.8) 


If this contract is for the manufacture or furnishing of ma~ 
terials, supplies, articles or equipment in an amount which exceeds 
or may exceed $10,000 and is otherwise subject to the Walsh-Healey 
Public Contracts Act as amended (41 U. S, Code 35-45), there are 
hereby incorporated by reference all representations and stipulations 
required by said Act and regulations issued thereunder by the Secre- 
tary of Labor, such representations and stipulations being subject to 
all applicable rulings and interpretations of the Secretary of Labor 
which are now or may hereafter be in effect. 


GRATUITIES (ASPR 7~104.16 AFPI 7-404,9) 


(a} The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to proceed under this contract 
if it is found, after notice and hearing, by the Secretary or his duly 
authorized representative, the gratuities (in the form of entertain- 
ment, gifts, or otherwise) were offered or given by the Contractor, or 
any agent or representative of the Contractor, to any officer or 
employes of the Government with a view toward securing a contract or 
securing favorable treatment with respect to the awarding or amending, 
or the meking of any determinations with respect to the performing of 
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Such contracts; provided, that the exlatence of the facts upon which 
the Secretary or his duly authorized representative makes such find- 
ings shall be in issue end may be reviewed in any competent court. 


(b) In the event this contract is terminated as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to pursue 
the ssue remedies against the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (11) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an account (as determined by the Sec- 
retary or his duly authorized representative) which shell be not 
less than three nor more than ten times the costs incurred by the 
Contractor in providing any such gratuities to any such officer cr 
empicyve, 


(c) The rights and remedies of the Government provided in this 
clause shall not be exclusive and are in addition to any other rights 
end remedies provided by law or under this contract. 


31, NEGOTIATED OVERHEAD RATES ({(ASPR 3-704,1 AFPI 7-404.12) 


(a) Notwithstanding the provisions of the clause of this contract 
entitled "Allowable Cost, Fixed Fee, and Payment," the allowable indirec* 
costs under this contract shall be obtained by aprlying negotiated over» 
head rates to bases agreed upon by the parties, as specified below. 


(b) The Contractor, as Soon as possible but not later than ninety 
(90) deys after the expiration of each period specified in the Schedule, 
shall submit to the Contracting Officer a proposed final overhead rate 
or rates for that period based on the Contractor's actuel cost experience 
during that period, together with supporting cost data. Negotiation of 
final overhead rates by the Contractor and the Contracting Officer shall 
be undertaken as promptly as practicable after receipt of the Contractor's 
proposal, 


(c) Allowability of costs and acceptability of cost allocated 
methods shall be determined in accordance with ASPR, Section XV, Part 
2, a3 in effect on the date of this contract, 


(4) The results of each negotiation shall be set forth in an amend- 
ment to this contract, which shell specify (i) the agreed final rates, 
(ii) the bases to which the rates apply, (414i) the periods for which the 
rates apply, and (iv) the specific items treated as direct costs or any 
changes in the items previously agreed to be direct costs. 


(e) Pending establishment of final overhead rates for any period, 
the Contractor shall be reimbursed either at negotiated provisional 
rates as provided in the Schedule or at bliling rates ecceptable to the 
Contracting Officer subject to appropriate adjustment when the final rates 
for that period ere established. To prevent substantial over or under 
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payment, the provisional or billing rates may, at the request of either 
perty, be revised by mutual agreement, either retroactively or prospect- 
ively, Any such revision of negotiated provisional rates provided in 
tke Scheduie shall be set forth in an amendment to this contract. 


(f) Any failure by the perties to agree on any final rate or 
rates under this clause shall be considered a dispute concerning a 
question of fact for decision by the Contracting Officer within 
the meaning of the clause of this contract entitled "Disputes." 


32. DELAY IN DELIVERY OF DATA (AFPI 7-4036) 


(a) It 1s understood that the efficient use by the Government 
cf the supplies called for hereunder requires that the data called 
for hereunder be delivered not later than the time or respective 
times herein specified. If such data is not delivered at said tine 
— or times, the Government may at its election so long as such dat: 
remains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the fault or negli gence 
of the Contractor within the meaning of this clause hereof entitied 
“Defeult," withhold payment to the Contractor for any of the amounts 
then due, refuse approval of the Contractor's vouchers and refuse to 
accept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including termination of the contract for default to the 
extent and in the manner authorized by said clause, and may take any 
or all. of the foregoing actions separately or in combination. 


(b) The provisions of this clause shall only be applicable to 
technical data, such as handbooks, service manuals, or other informa- 
tion necessary for the proper maintenance or servicing of tne end 

itens called for herein, 


“"' 33, SUPERSEDING SPECIFICATIONS (AFPI 7-404.14) 


All references in any Government Specification incorporated here- 
in to other Government specifications shall be deemed to include all 
specifications supplementary to or superseding the specifications so 
referred to, to the extent that such supplementary or superseding spec= 
ifications are in effect at the date of Contractor's latest quotation, 
if the Contractor was furnished or otherwise notified of the existence 
of such supplementary or superseding specification at the time of said 
quotation, 


34. ALTERATIONS (ASPR 7-105.1 AFPI 7~404.10) 


The foltowing alterations have been made in the provisions of 
this contract. 
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(a) Clause 4 - Alovable 


1, By inserting at the end of paragraph (a) the following: 


"Allowable items of cost hereunder shall 4nelude but 
ahall not be limited to the following: 


(1) To the extent not otherwise recoverable under 
any other provisions of this contract, costs incurred by 
the Contractor as approved by the Contracting Officer in 
complying with the provisions of the clause of this 
contract entitled 'Government Property‘ shell be 
allowable ftems of cost hereunder, 


(2) Indirect costs in the manner provided for in 
the Schedule subject, however, to the provisions of the 
clause hereof entitled ‘Negotiated Overhead Rates’, 


(3) Without otherwise limiting the application of 
good accounting practices and for the purpose of de- 
ermining the Centractor's allowable costes hereunder,it 
is agreed as follows: 


(i) (a) The Contracting Diviaion means the division 
of the Contractor responsible for performance 
of this contract. 


(b) A Supplying Division meana a division of the 
Contractor other than the Contracting Division. 


(14) (a) The cost to the Contracting Division of 
ae commercial articles furnished it 
by a Supplying Division shall be the invoice 
price if certified by the Supplyin Ga 
in accordance with subparagraph ( (3 (444 
below. Dts Sees sae 
es ea direct material cost in all respects the 
same as the price of materials purchesed from 
third parties, 


(b) The cost to the Contracting Division of non 
stenderd articles which the tee eee es 
Officer has a reel may have the same trea’ 
ment as provided in subparagraph (3) Gn 
(a) adove and which are set forth in a 
list furnished to the Contracting Officer 
by the Contractor (which list, with the 
approval of the Contracting Officer, may be 


-~ 38. 
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amended from time to time by adding articles 
thereto), furnished it by a Supplying 
Division shall be the invoice price of the 
Supplying Division if certified by the 
Supplying Division in accordance with 
subparagraph (3) (141) below. A price s0 
certified shall be treated as a direct 
material cost in all respects the same as 
the price of materials purchased from third 


parties. 


(c) The total cost to this contract of all items 
other than those covered by (a) and (b) above, 
furnished by a Supplying Division, shall be 
the Supplying Division's total cost which 
shall be determined in accordance with Part 2 
of Section XV of the Armed Services Procurement 
Regulation and other provisions of this contract 
and shall be treated in all respects the same 
as if had been incurred hereunder by the 
Contracting Division. 


(411) (a) The certification referred to above shall be 
that the price is not in excess of the eanount 
customerily charged other divisions of the 
Contractor, the public or the Government, 
whichever is lowest. 


(b>) For the purpose of any certification hereumer, 
the price charged to Westinghouse International 
Company and the Menufacturing and Repair 
Division of the Contractor need not be 
considered." 


2. By inserting after paragraph (bh) the following paragraphs 
(4) and (J): 


"(4) Except as otherwise provided in this contract, the 
cost of premlus wage compensation (premium wage 
compensation shall be considered to include 
compensation paid for overtime, but not incluting 
extra-pay shifts, and multishifts), including 
overtime work, will be allowed as an item of cost 
hereumier only to the extent approved in vriting 
by the Contracting Officer. 


(3) The final overhead rates applicable for periods of 
performance under this contract shall be those final 
overhead rates agreed upon between the Government 
and the Contractor for application to cost plus a 
fixed fee type contracts between the Government and 
Contractor. Such rates shall be final and not be 
eubject to audit or any further adjustment under 
this subcontract and shall be applied, without 

incorporation herein by contractual amendment, to 


the same extent, in the same manner and for the same 
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period hereunder subsequent payments shall be adjusted, 
or other adjudments made, for any overpayments or 
underpayments.on account of indirect costs made on a 
provisional besis. Pending the application of final 
rates as set forth above, provisional payment on 
account of overheed ehall be made on the basis of bill- 
ing rates which have been approved by the Office of the 
Comptroller of the Navy (Contrect, Audit Division) for 
&Bpplication to cost plus a fixed fee type contracts 
between the Government and the Contractor.” 


(>) Clause 20 ~ Patent Rights was deleted and Clause 35, attached 
hereto, wes substituted therefor. 


(c) Clause 36 - Flight Risk attached hereto, wee added. 


Clause 35 - Patent Rights 


(a) Ag used in this clause, the following tems shall have the 
meanings set forth below: 


(1) The term "Subject Invention" means any invention, im- 
provenent or discovery (whether or not patentable) 
conceived or first actually reduced to practice either 
(A) 4in the performance of the experimental, developmental 
or research work called for under this contract, or (B) 
in the performance of any experimental, developmental or 
research work relating to the subject matter of this 
contract which was done upon the understanding that a 
contract would be awarded. 


(11) The term "Technical Personnel" means any person employed 
by or working under the contractor, provided that such 
person, by reason of the nature of his duties in con- 
nection with the performance of this contract, would 
reasonably be expected to make inventions. 


(b) It is agreed that full and absolute title to each Subject In- 
vention shall be in the Government. ‘The Government agrees to and does hereby 
grant. to the Contractor for the Contractor's use only an irrevocable, non~ 
exclusive, nontransferable and royalty-free license to practice throughout the 
world, each Subject Invention in the manufacture, use, and disposition accord- 
ing to law, of any article or material, and in the use of any method; provided, 
however, that the asid license shall be to the extent of the Government's right 
to grant the same without incurring any obligation to pay royalties or other 
compensation to others solely on account of said grant. Nothing contained in 
thie paragraph shell be deemed to grant any license under any invention other 
than a Subject Invention. 


(c) The license granted herein is, end shall remain, subject to 
security restrictions until such time as the Contracting Officer may determine 
to the contrary. It may not be practiced without the prior written approval 
of the Contracting Officer. 


ae ae 
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(a) As used in this clause the term “operation” includes tests of 
aircraft, tests of equipment and accessories installed therein, and the 
operation of power plant installed therein, whether or not the 
airoraft is in motion during the making of any such test or the oper 
ation of any such power plant. 


(bo) Notwithstanding the provisions of paragraph (£) of the clause 
of this contract captioned "Government Property," the Contractor shall 
be liable for loss and destruction of and demage of aircraft (including 
equipment and accessories installed therein) to which the Government 
has title pursuant to the provisions of this contract or otherwise 
occuring in the course of operations of such aircraft conducted by the 
Contractor in the performance of this contract unless personnel conducting 
such operations are furnished by the Government or are approved in writing 
by the Air Materiel drea Commander having administrative responsibility 
for this contract, or his representative to whom such authority haa been 
delegated. The provisions of this clause shall supersede any provisions 
of epplicable Air Force specifications insofar as such specifications 
relate to Contractor's liability in commection with such operations. 


(c) If prior te final acceptance by the Government, any aircraft, us 
referred to in paragraph (b), are lost, destroyed, or damaged during such 
operation, and if the risk of such loss, damage or destruction is borne by 
the Government under paragraph (f) of the clause hereof entitled "Govern- 
ment Property." the Covernment may terminate this contract with respect 
to such aircraft, or in case such aircraft is damaged, the Government may 
require the Contractor to restore such aircraft to the condition in which 
it was dammediately prior to such damage. If the Government terminates 
this contract with respect to such aircraft, the Contractor shall deliver 
to the Government at the place at or from which such operation is conducted 
ell or such parte of such aircraft as the Contracting Officer may designate. 
If the Government requires the aircraft to be restored as eforesaid, an 
equitable adjuatment shall be made in the estimated cost and fixed-fee, if 
any, and in the time required for its performance, and this contract shall 
be modified in writing accordingly. 


(a) Any dispute that may arise under the provigions of this clause 
shell be determined as provided in the clause hereof entitled "Disputes". 
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